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ALVORD AND ALVORD

ATTORNEYS AT LAW ’ ~
1050 SEVENTEENTH STREET, N W DEC 2 B ” _1 2 5 P M
Suire 301
WASHINGTON, DC SURFACE TRANSPORTATION BOARD
ELIAS C ALVORD (1942) 20036

ELLSWORTH C ALVORD (1964) —
(202) 393-2266
FAX (202) 393-2156

E-MAIL alvordlaw@aol com

December 28, 2011

Ms. Cynthia T. Brown

Chief of the Section of Administration
Office of Proceedings

Surface Transportation Board

395 “E” Street, S.W.

Washington, D.C. 20423

Dear Ms. Brown:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section ;
11301(a) are two (2) copies of a Memorandum of Security Agreement
Supplement No. 4, dated as of December 28, 2011, a secondary document as
defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Security
Agreement previously filed with the Board under Recordation Number 29771.

The names and addresses of the parties to the enclosed document are:

Grantor: Flagship Rail Services, LLC ,
300 South Riverside Plaza, Suite 1925 i
Chicago, IL 60606 |

Collateral Agent:  Wells Fargo Capital Finance, LLC
14241 N Dallas Pkwy
Suite 1300
Dallas, Texas 75254




Ms. Cynthia T. Brown
December 28, 2011
Page 2

A description of the railroad equipment covered by the enclosed document

253 railcars within the following series:

CNA 409137 - CNA 409276 (except CNA 409174, CNA 409198
and CNA 409232)
TILX 135970 - TILX 135985
TILX 254590 - TILX 254689
A short summary of the document to appear in the index is:
Memorandum of Security Agreement Supplement No. 4.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,
Edward M. Luria

EML/sem
Enclosures
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SURFACE TRANSPORTATION BOARD

MEMORANDUM OF SECURITY AGREEMENT
SUPPLEMENT NO. 4

This MEMORANDUM OF SECURITY AGREEMENT SUPPLEMENT NO. 4
(“Memorandum™) dated as of December@@, 2011 is between FLAGSHIP RAIL
SERVICES, LLC, a Delaware limited liability company (the “Grantor™) and WELLS
FARGO CAPITAL FINANCE, LLGC, in its capacity as Collateral Agent for the Protected
Parties (in such capacity, together with its successors and assigns, the “Collateral Agent”).
The parties to this Memorandum, among others, have entered into that certain Security
Agreement, dated as of May 11, 2011 (the “Security Agreement™) and Security Agreement
Supplement No. 4, dated the date hereof, by which the Grantor has agreed to grant to the
Collateral Agent, for the benefit of the Protected Parties, a continuing security interest in
and to the “Collateral” to secure the “Secured Obligations” (all capitalized terms in quotes

herein and not underlined are as defined in the Security Agreement).

A Memorandum of said Security Agreement was recorded with the Surface
Transportation Board on May 11, 2011 at 12:40 p.m., under Recordation No. 29771, and
with the Registrar General of Canada on May 11, 2011 at 1:03 p.m.

The parties to this Memorandum herby acknowledge and confirm the following:

A Grantor and Collateral Agent hereby affirm and acknowledge that Grantor
has agreed to grant the Collateral Agent, on behalf of itself and the Protected Parties, a first
priority security interest in all “Railcar Collateral” of Grantor, including the “Additional
Railcars” listed in Schedule A hereto, and all “Pledged Leases”, including the “Additional
Leases” listed in Schedule B hereto, and all “Proceeds” therefrom.

B. The parties hereto wish to show for public record this Memorandum and

accordingly have caused this Memorandum to be executed by their officers thereunto duly
authorized, as of the date first written.

C. This Memorandum may be executed in counterparts, each such counterpart
shall be binding on all parties hereto, notwithstanding that all parties are not signatories to
the same counterpart.

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREQF, the parties have caused this Memorandum to be
executed as of the first date herein above written.

FLAGSHIP RAIL SERVICES, LLC,
as Grantor

By: 'Xﬁ ‘

e
Name: Eugene{. Henneberry /
Title: Chief Executive Officer

——

State of ITilinois )
) ss
County of Cook )

The foregoing Memorandum was acknowledged before me, the undersigned
Notary Public, this, 3 day of December, 2011, by Eugene T. Henneberry, as Chief
Executive Officer of FLAGSHIP RAIL SERV]CE?, LLC.

«J

Notary Public

. ShasAMALLLLL
M . - ,g [t {/ S OFFICIAL SEAL E
Yy COImnmission expires: TERI L. CERVONE 3
Notary Public, State of Ilinols E
»

4 My Comnusston Expires
p! October 26, 2015
t"'

"'v"".v"".""'



IN WITNESS WHEREOF, the parties have caused this Memorandum to be
executed as of the first date herein above written,

WELLS FARGO CAPITAL
FINANCE, LLC, as Collateral Agent

By: (r(—\f_—

Name: | A4S0~ Géw
Title: A'V?

State of jgléee )
County of bg[hs )

The foregou'lg7 emorandum was acknowledged before me, the undersigned

Notary Public, this2”7 day of December, 2011,by _ T4 setn. Fayr , &8

of WELLS FARGO CAPITAL FINANCE, LLC,

A, JENNIFER S NESTER NESTER
£ Nofary Publio,

> State of Yexos

h Comm. Bxp. 07-03-12

- e p ot em = =

-wEr—-



SCHEDULE A
TO THE

MEMORANDUM OF MORTGAGE SUPPLEMENT NO. 4

CAR MARK

CNA 409137
CNA 409138
CNA 409139
CNA 409140
CNA 409141
CNA 409142
CNA 409143
CNA 409144
CNA 409145
CNA 409146
CNA 400147
CNA 409148
CNA 409149
CNA 409150
CNA 409151
CNA 409152
CNA 409153
CNA 409154
CNA 409155
CNA 409156
CNA 409157
CNA 409158
CNA 409159
CNA 409160
CNA 409161
CNA 409162
CNA 409163
CNA 409164
CNA 409165
CNA 409166
CNA 409167
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ADDITIONAL RAILCARS

LESSEE

CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO

RIDER NUMBER
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CNA 409168
CNA 409169
CNA 409170
CNA 409171
CNA 409172
CNA 409173
CNA 409175
CNA 409176
CNA 409177
CNA 409178
CNA 409179
CNA 409180
CNA 409181
CNA 409182
CNA 409183
CNA 409184
CNA 409185
CNA 409186
CNA 409187
CNA 409188
CNA 409189
CNA 4098190
CNA 409191
CNA 409192
CNA 409193
CNA 409194
CNA 409195
CNA 409196
CNA 408197
CNA 409199
CNA 408200
CNA 409201
CNA 409202
CNA 409203
CNA 409204
CNA 409205
CNA 409206
CNA 409207
CNA 409208
CNA 409209

CHICAGO/#2274167 2

CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
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CNA 409210
CNA 409211
CNA 409212
CNA 409213
CNA 409214
CNA 409215
CNA 409216
CNA 409217
CNA 409218
CNA 409219
CNA 408220
CNA 409221
CNA 409222
CNA 409223
CNA 408224
CNA 409225
CNA 409226
CNA 409227
CNA 409228
CNA 409229
CNA 409230
CNA 409231
CNA 409233
CNA 409234
CNA 409235
CNA 409236
CNA 409237
CNA 409238
CNA 409239
CNA 408240
CNA 409241
CNA 409242
CNA 409243
CNA 409244
CNA 409245
CNA 409246
CNA 409247
CNA 409248
CNA 409249
CNA 409250
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CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
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CNA 409251
CNA 409252
CNA 409253
CNA 409254
CNA 409255
CNA 409256
CNA 409257
CNA 409258
CNA 409259
CNA 409260
CNA 409261
CNA 409262
CNA 409263
CNA 409264
CNA 409265
CNA 409266
CNA 409267
CNA 409268
CNA 409269
CNA 409270
CNA 409271
CNA 409272
CNA 409273
CNA 409274
CNA 409275
CNA 409276
TILX135970
TILX135971
TILX135972
TILX135973
TILX135974
TILX135975
TILX135976
TILX135977
TILX135978
TILX135979
TILX135980
TILX 135981
TILX135982
TILX135983
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CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
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TILX135984
TILX135985
TILX254590
TILX254591
TILX254592
TILX254593
TILX254594
TILX254595
TILX254596
TILX254597
TILX254598
TILX254589
TILX254600
TILX254601
TILX254602
TILX254603
TILX254604
TILX254605
TILX254608
TILX254607
TILX254608
TILX254609
TILX254610
TILX254611
TILX254612
TILX254613
TILX254614
TILX254615
TILX254616
TILX254617
TILX254618
TILX254619
TILX254620
TILX254621
TILX254622
TILX254623
TILX254624
TILX254625
TILX254626
TILX254627
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INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO

PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLGC
PBF HOLDING CO LLC
PBF HOLDING CO LLC

.PBF HOLDING CO LLC

PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
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TILX254628
TILX254629
TILX254630
TILX254631
TILX254632
TILX254633
TILX254634
TILX254635
TILX254636
TILX254637
TILX254638
TILX254639
TILX254640
TILX254641
TILX254642
TILX254643
TILX254644
TILX254645
TILX254646
TILX254647
TILX254648
TILX254649
TILX254650
TILX254651
TILX254652
TILX254653
TILX254654
TILX254655
TILX254656
TILX254657
TILX254658
TILX254659
TILX254660
TILX254661
TILX254662
TILX254663
TILX254664
TILX254665
TILX254666
TILX254667
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PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
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TILX254668
TILX254669
TILX254670
TILX254671
TILX254672
TILX254673
TILX254674
TILX254675
TILX254676
TILX254877
TILX254678
TILX254679
TILX254680
TILX254681
TiLX254682
TILX254683
TILX254684
TILX254685
TILX254686
TILX254687
TILX254688
TILX254689
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PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING COLLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
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SCHEDULE B
TO THE
MEMORANDUM OF MORTGAGE SUPPLEMENT NO. 4

ADDITIONAL LEASES

1. One Hundred Thirty-Seven (137) units as identified on Schedule A
hereto and leased pursuant to Rider Three (3) to that certain Railroad Car Net Lease
Agreement dated as of April 1, 2004 between Trinity Industries Leasing Company and
Canadian National Railway Company.

2. Sixteen (16) units as identified on Schedule A hereto and leased
pursuant to Rider Four (4) to that certain Railroad Car Lease Agreement dated April 10,
2003 between Trinity Industries Leasing Company and International Chemical Company.

3. One Hundred (100) units as identified on Schedule A hereto and
leased pursuant to Rider Five (5) to that certain Railroad Car Lease Agreement dated as
of February 1, 2011 between Trinity Industries Leasing Company and PBF Holding
Company LLC.
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CERTIFICATION

|, Edward M Luna, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the onginal document

Dated. _{ 2~ 2%~ ” ?;’WQM /ZM

Edward M. Lunia




